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ﬂ@@ NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D, | |
SECTION 4(6), AND/OR

UNIFORM LIMITED OFFERING EXEMPTION

o |
Name of Offering (O check if this is an amendment and name has changed, and indicate change.} FROCESSED
-~

P2 Capital Fund II, L.P.

Filing Under (Check box(es) that apply): 0 Rule 504 0 Rule 505 8 Rule 506 0 Section4(6) 0 ULOE k JAN 0 9 2009

Typeof Filing: O New Filing  @Amendment

A. BASIC IDENTIFICATION DATA ] EDe

1.  Enter the information requested about the issuer

Name of Issuer (0 check if this is an amendment and name has changed, and indicate change.)
P2 Capital Fund I, L.P. (the “Fund”)

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
c/o P2 Capital Partners, LLC, 590 Madison Avenue, 25th floor, New York, NY 10022 212-508-5500

Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone Number (Inclugiga Area Code)
(if different from Executive Offices)

Brief Description of Business

Investments.

Type of Business Organization

0 corporation 8 limited partnership, already formed 0 other (please specify):

0 husiness trust 0 limited partnership, to be formed o ////
Month Year 808444 7

Actual or Estimated Date of Incorporation or Organization: ’ 0 I 1 | l 0 l 8 | ® Actual O Estimated

Jurisdiction of Incotporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: n
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Note: This is a special Temporary Form D (17CER 239,5001) that is available to be filed instead of Form D CER 239,500) only to issuers that file with the Commission
a natice on Temporary Form D (17 CER 239,5001) or an amendment to such a notice in paper format on or afier September 15, 2008 but before March 16, 2009.
During that period, an issuer also may file in paper format an initial notice using Form D (17 CFR 239,500) but, if it does, the issuer must file amendments suing Form
D (17 CFR 239,500) and otherwise comply with all the requirements of §230.503[

Federal:

Who Must File: All issuers making an offering of sccurities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 US.C.
77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Zommission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the
date it was mailed by United States registered or certificd mail to that address.

Where to File: U.S, Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549.

Copies Required: Two (2) copies of this notice must be filed with the SEC, one of which must be manually signed. A copy not manually signed must be a photocopy of
the manually signed copy or bear typed or printed signatures.

Information Required. A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previousty supplied in Parts A and B. Part E and the Appendix need not be filed with
the SEC.

Filing Fee: There is no federal filing fee.
State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption {ULOE) for sales of securities in Lhose states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Admunistrator in each state where sales are to be, or have been
mads. If a state requires the payment of a fee as a precondition to the claim for the exemption, & fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordanee with state law. The Appendix to Lhe notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not resultin a loss of the federal exemption. Conversely, failure to file the appropriate
faderal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Persons who respond lo the collection of information contained in this form are not required
to respond unless the form displays a currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

e Each promoter of the issuer, if the issuer has becn organized within the past five years;

e  Each beneficial owner having the power 1o vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e Each general and managing partner of partnership issuers.

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Officer 0 Director W General and/or Managing Partner
Full Name (Last name first, if individual)

P2 Capital GP 11, LLC (the “General Partner™)

Business or Residence Address (Number and Street, City, State, Zip Code)

¢clo P2 Capital Paniners, LLC, 590 Madison Avenue, 25th floor, New York, NY 10022

Check Box{es) that Apply: 0 Promoter 0 Beneticial Owner 0 Executive Officer 0 Director B General and/or Managing Partner*
Full Name (Last name first, if individual}

Moilter, Claus

Business or Residence Address (Number and Street, City, State, Zip Code)

/o P2 Capital Partners, LLC, 590 Madison Avenue, 25th floor, New York, NY 10022

Check Box(es} that Apply: B Promoter 0 Benefictat Owner 0 Executive Officer 0 Director 0 General and/or Managing Partner
Full Name (Last name first, if individual)

P2 Capital Partners, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)

390 Madison Avenue, 25th floor, New York, NY 10022

Clieck Box(es) that Apply: O Promoter 0 Beneficial Owner 0 Executive Officer 0 Director 0 General andfor Managing Partner
Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

{“heck Box(es} that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Officer 0 Director 0 General and/or Managing Partner
FFull Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Check Box(es) that Apply: 0 Promoter @ Beneficial Owner 0 Executive Officer 0 Director 0 Genergl andfor Managing Partner
Full Name (Last name first, if individual)

Business of Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Officer 8 Director 0 General and/or Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

* Managing member of the General Partner

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Yes No
i Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? . ... C m
Answer also in Appendix, Column 2, if filing under ULOE.
1. What is the minimum investment that will be accepted from any individual? e e e et et st nmsn oo e 3 10,000,000
* Subject o waiver at the sole discretion of the General Partner Yes No
3. Does the offering permit joint ownership of @ single UNIT ..o s LI

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar remuneration for
solicitation of purchasers in connection with sales of securities in the offering. 1f a person 0 be listed is an assotiated person or agent of a broker or dealer
registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more than five (5} persons to be listed arc associated persons of sucha
broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Not applicable

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check "All States” or check INAIVIBUAL STAIES) .........cooiioi i e e LRSS0 0 All States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] (DC] (FLI [GAl [HI] (ID]
{1IL] [IN] [1A] [KS] IKY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] (MO]

MT]  [NE] [NVl [NH]  [NJ]] INM] [NY]  [NC]  [ND]  [OH]  [OK]  [OR]  [PA]
[RI] [sC) [SD] [TN]  [TX]  [UT]  [VT}  [VA]  [WA] [Wv] [W]] [(WY]  [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

Staes in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Cheek "All States” or Check INAIVIAUAL STALESY ....vv.ie.erreeerers et ettt eme s g st st sns s ssrs s sossonienene 1 All States
[AL] [AK] [AZ] [AR] [CA) [CO] [CT)] {DE] [DC] [FL] [GA] [HI] [ID]
(L] [TN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] Mi [MN] [M5] [MO]

(MT]  [NE]  {NV]  [NH]  [NJ] [NM] [NY]  [NC]  (ND]  {OH]  [OK]  [OR]  [PA]
(RI] [sC] [SD] [TN] (TX] O [UT]  [VTI [VA] (WAl [wv]  [wI [WY]  [PR]

Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check "All States” or check INdIVIAUAT SIATES) ... vve .ot b be 25 oSS s 142 s S R AT O All States
[AL] [AK] [AZ] {AR] [CA] [CO] €T [DE] [DC) [FL] {GA] [HI] (D]
[IL] [TN] (1Al [KS] [KY] [LA] IME] [MD] [MA] MI1] [MN] [M8] {MO]

MT]  [NE}  [INV] [NH]  [NJ] [NM]  [NY]  [NC]  IND]  [OH]  [OK]  [OR]  [PA]
[RI] [sCl (SD] [TN]  [TX}  [UTI VTl [VA]  [WA] [WV]  [W]] [WY]  [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter "0" if answer is "none" or "zero.” If the transaction is an exchange offering, check this box O and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate Amount Already
Offering Price Sold
DB .o ettt e b SRR RS $0 $0
1 Common G Preferrcd

Convertible Securities (ineluding WRITAIIS) .......cv..ovriririseicnimioasssie s eoeees e e 30 $0
PArTNETSRIP IMIETESIS 1vvvevrvvveereeeeesemseeciert et et ermanes e emees e es b ems e A E LR bR 08 SRE SRR o e $100,000,000* __ $35,000,000 _
Other (Specify Y ettt ettt e s $0 30

TOUAL oo oes oo oo s s e oo oot oee e oo et eeeeee e e bt b et eer et st $100,000,000* __ $35000,000

Answer also in Appendix, Column 3, if filing under ULOE,

2. Enter the number of aceredited and non-aceredited investors who have purchased securities in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total lines.
Enter "0" if answer is "nonc” or *zero."

Agaregale
Number Dollar Amount
Investors of Purchases
ACCTEAIED INVESIOIS .- ovevvoviitirsirssnrss e essemsressmeee b re s s bas et st et e em b s bbb SR e s s 4 $35,000,000
INON-AECTEAHE INVESLOTS «...ovvvivievitiiaissitisisiresres s smenseeeneeseeeseecaesbeseststesebe st st st s aemeeseaesdb s H AL s b bbb s ha e ems b s rmes 0 $0
Total (for filings under Rule 304 0n1¥) .. i iriieiririni et sseesssemsesrmess s snmssssrassss s i sens 3
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 503, enter the information requested for all seeurilties sold
by the issuer, to date, in offerings of the types indicated, in the twelve {12) months prior to the first salc of
seeurities in this offering, Classify securities by type listed in Part C - Question 1.
Type of Doliar Amount
Security Sold
TYPE OF OFTEIINZ ....ocvvvveeeesie e seerems e enas et s s oot et ene s e R4S 0828 s e b brci semt 3
RUEE SO0ttt eee e a4 3415012 e e st b e e ne e e 1ot bR e e bR R e e A 3
REGUIALION A ..o oo oo et cees e eeeresetes et erecs s s s s eem e reneeord 084S S04 4455t $
RULE S0M oot e et e et et bee s e et et cr bR RS et s $
T <ottt et b ettt ens o SR e AR SRR Lt esae b e h s R 3
4. a Fumish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenses of the issuer, The information may
be given as subject 10 future contingencies. If the amount of an expenditure is not known, funish an
estimate and check the box to the left of the estimate.
TEANSTET ARENL'S FEES ..\ 1ottt ettt et e bbb a0 bttt et semn s W g+
PrHNNE AN ERETAVIIE COSIS vt ors s eee e ece et e rer et et ems e BRE LRSS0 E8 e im0 m g
LERAL FEES - evecteureeneetims it et et s e bbb OO USRSV W g
ACCOUNMIING FEES 1.1veerireremreriameeeseereesiemroeesciemsestaeseesems e emses s bane £ se s mses seeEaeseeseebh 4L L R HEEEESSE b PSSR 2SS 1 bbb em s m g
N INEETINIE FCES . cvuvuevuitreeeitrseres st eceros eme e ees s et st et st st e oo ene AT HLH 4840 AL AR 4SS0 SRR e u 50
Sales Commissions (specify finders’ (68 SEPArAEIYY ... .c.ovv ettt et B 30
Other EXPEnSes {IACIITY c....oooee i et s b e ee S8R b o 84 RS R W 5+

T E: T T ST PO O U T PO OO TO PO SO PO OO T P VPOTPPOTPPN

W $75,000%*

* This fund has no maximum aggregate offering amount of capital commitments; this number has been estimated for purposcs of this Form D and includes amounts in
any parallel funds or separate accounts the General Partner may establish to accommodate the investment considerations of other investors. /** The Fund will pay or
reimburse the General Partner and its affiliates for all legal and other organizational expenses incurred in the formation of the Fund and the offering of interests up to an
amount not 1o exceed $75,000. Organizational expenses in cxcess of this amount will be paid by the Fund but borne by the investment manager through a 100% offsct

against the management fec.
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C. OFFERING PRICE, NUMBER OF INYESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question | and total expenses furnished in
BETCE g2 P g P p

response to Part C - Question 4.2, This difference is the "adjusted gross proceeds 10 the ISSUEE" ... $99,925,000
5. Indicate below the amount of the adjusted gross proceeds to the issuer uscd or proposed to be used for each of the purposcs shown. If the
amount for any purpose is not known, furnish an cstimatc and check the box 1o the lefl of the cstimate. The total of the payments listed
must equal the adjusted gross proceeds to the issuer sct [orth in response to Part C - Question 4.b above.
Payments to
Officers,
Directors, & Payments To
Affiliates Others
Salaries and fecs...........ovvnn ST U U OSSP U OO OO OO OTOP R URUOTUPUN 0s 0%
| T I OO S ns 0os
Purchase, rental or leasing and installation of machinery and cquipment ... 0% as
Construction or leasing of plant buildings and cilUES ..ot es as as
Acquisition of other businesses (including the value of securitics involved in this offering that may be
used in exchange for the assets or securities of another iSsuer pursuant (o a Merger) ...........o..o.ocovueceeevriennen. as as
Repaymient of indeDIedness ..ottt et os os
WOTKITE COPILAL ...ttt es s s ease st s es s eensetssssssmstessensresaas os% os
Ohher (specify): Investments and related costs Os 599,925,000
Os 0%

COIUIIN TOUAIS ...ttt mt et ee et e s et s st s s s st ots st resrssnsens s besrenraets b asresote Cs u $99,525,000
Total Payments Listed (columns 01215 @dded) ..o ettt u $99,925.000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned (uly authorized person, If this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer to any
non-pccredited investor pursuant to paragraph (b)(2} of Rule 502.

~h . 1
Iesucr (Print or Type) Signature Date
P2 Capital Fund IL, L.P. December 23, 2008
Name of Signer (Print or Type) Title of Signer (Print oru'ype)
Claus; Moller Managing member of P§Capital GP 11, LLC, the general partner of P2 Capital Fund 11, L.P.

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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